State Bank

f:J Cormercial

T 577

AS0ORDATION RO, ... Fitsd 1425

February 21, 1985’ FEB25 1985 -2 35 PM
INTERSTATE COMMERCE COMMISSION

"Attn: Mildred Lee

Interstate Commerce Commission

Twelfth Street and Constitution Ave. N.W. ROOM 2303
Washington, D.C. 20423

Dear Mrs. Lee:

Please note that Commercial State Bank, P.0. Box 11627, 9111 Eastex Freeway
Houston, Texas 77293, has a security interest on the specific collateral
agreement.

OWNER Mr. Phillip R. Lively
2615 Valley Manor
Kingwood, Texas 77339

COLLATERAL(%D-Four Railroad Tank Cars:

Car No. - Class Capacity Date Built
GLNX 130 DOT112J340W 34000 gal. 1/80
GLNX 135  DOT112J340W 34000 gal. 1/80
GLNX 141 DOT112J340W 34000 gal. 1/80
GLNX 142  DOT1123340W 34000 gal. 1/80

GLNX 143 DOT112J340W 34000 gal. 1/80

Please record and return in your usual manner.

Thanking you in advance.

Sincerely,

Qs itk

Ann Walker
Secretary

9111 Eastex Freeway « P.O. Box 11627 « Houston, TX 77293 « 713/692-3565



2/25/85
Pnterstate Commeree Conmission

Washington, B.C., 20423

OFFICE OF THE SECRETARY

Am Walker .
Secretary ol
Commercial State Bank
P.0.Box 11627
911 Eastex Freeway

- Houston,Texas, 77293 -

Dear Sir:

The enclosed document is) was recorded pursuant to the provi-
sions of Section 11303 6f the Interstate Commerce Act, 49 U.S.C.
11303, on 2/25/85 at  2:35pm and assigned re-
recordation number (s). 14577

Sincerely yours,

i s, 055
L FAF

Secretary B SRR

a
> aa

Enclosure (s)

SE-30
(7/79)
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SECURITY AGREEMENT

(ACCOUNTS, INVENTORY, EQUIPMENT, FEB 25 1985 -2 35 PM
FINTURES, GENERAL INTANGIBLES, OTHER)

- INTERSTATE COMMERCE COMMISSION
February 20, 1985
(Date)

L..w
&

PHILLIP LIVELY

. (Name) .
2615 Valley Maunor : Kingwood, Texas 77339

(No, and Swret) . (City) : {County) {State)

~hereinafier catled “Debtor”, tor value received, the receipt and sufficiency of which & hereby acknowledged, hereby grants 1o

Commercial State Bank Houston : Harris Texas

(Bank Namg) (City) o {County) (State)
hercinafier catled “Secured Party™ the security interest hereinalter set forih and agrees with Secured Party as follows:

have a sccurity inte

1. SECURITY INTEREST. Debtor hereby grants to Secured Purty a sccurity interest in and agrees that Secured Party has and shall continue to
stin the following property, including without limitation the liens described on Exhibits, if any, attached hereto and made a part hereof,

to-wit: (CHECK APPROPRIATE BLOCK(S))

. (] All accounis now owned o existing as well

ACCLUNTS:

as any and ell that inay hereafter arise or be acquired by Debtor, and all the procceds and praducts

thercol, including without linitation, ali notes, dralts acceptances, instruments and chatiel paper arising therefrom, and all returned or repossessed
goods arising from or relating 1o any such accounts, or other proceeds of any sale or other dispositicn of inventory:

] Only those speciic accounts and/or contracts listed and deseribed on Schedule A attached or which may hereafier be attached hereto, and all the
procecds and

aducts thereof, including without limitation, all notes, drafts, acceptances, instruments and chattel paper arising therefrom, and
all returned o1 repossessed goods arising from or relating to any such accounts, or other proceeds of any sale or other disposition of inventary:

ANVENTORY:

l All of Debtor’s inveniory, including all goods, merchandise, raw materials, goods in process, finished goods and other tangible personal proper-

ty now owned or hercufter acquired and held for sate or lzase or furnished or to be furnished under contracts for service or used or consumed in
Debtor’s business and all additions and accessions thereto and contracts with respect thereto and all documents of title evidencing or representing
any part thercot, and all products and proceeds thereof, including. without hmitation, all of such which is now or hereafter located at the follow-
ing locations:

FIXTURES:

] Al of Debtor's fixtures and appurtenances thereto, and such other goods, chattels. fixtures, equipment and personal propervty affixed or i any
manner atiached o the real estaic dnd/or building(s) or structure(s). including all additions and accessions thereto and replacetnents thereof and
articles in snbstitution therefor, howsocver attached or affixed, located at the following locations:

(legal deseription)

The record owner of the real estate is

EQUIPMENT:
] Al equipment of every nature and description whatsoever now owned oy hereafter acquirad by Debtor including all dppun ‘nances and addiiions
thereto and .xuh;umtxons therefor, wheresoever located, including all tools, parts and accessories used in connection therewith;

CGENERAL INTANGIBLES:

J All other personal property now owned or hereafter acquired by Debtor other than goods, accounts, chattel paper, documents and instruments;

CHATTEL PAPER:

[} Al of Debtor’s interest under lease agreements and other instruments or documents, whether nowexisting or owned by Debtor or hereafter arising

- 3] THE SPECIFIC COLLATERAL

or acquired by Debtor, evidencing bo debt and security interest in or lease of specific goods;

‘FARM PRODUCTS:

J All of Debtois interest in any and all crops, livestock and supplies used or produced by Debtorin farming operations wheresacver located; Deb-
tor's residence s in the county shown at the beginning of this Agreement, and Debtor agrees to notify promptly Secured Party of any changs in

the county of Debtor's residence; ali of Debtor’s crops or livestock are presently located in the following counties: .
O All of Debtor’s now vwned or existin wequired or arising instruinents and documents:

FIVE RAILROAD TANK CARS:

CLASS  CAPACITY _CAR NUMBERS " DATE BUILT ORIG. PRI
DOT112 T340 34000 gal. GLNX 130 1/80 7$28,500. 0
DOT1123340W gal. GLNX 135 1/80 28,500. (-
DOTLLZI340W - gal. . GLNX 141 1/80 28,500.0
DOT112334 09 pal. GLNX 142 1/80 28,500.¢
DOT112I340W gal. GLNX 143 , 1/80 ~28,500.0

04- 10065 (Rev. 3,80)
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JARDING INVENTORY. The fol \'.mg provisions shall apply 1o all inventory included within the Coliateral:

-8

"n-’,‘.\ PROVISIONS REC
s u he run “Net Security Value of Im'cn'.o;‘.\"" shall mean the net value of all inventory after tuking into account charges, licus and sccurity
e I;S':ri:_urcd Party), of all kinds sgainst inventory, changes in the market vidlue thereof, and all transportation, processing
“ting the value thereof, all as deterimined by Secured Pariy in its soie discretion, which defermination's

(a) As u

thp m(uml
’ugcs af

I be fined and

and other hmdlm '
hmduw upon Y cb'm The term “Rory m\':ny Base™ shall mean un amount equalto
) ™

>of the Net Seeurity Value of Tnventory, Whenever the Borrowing
Bise 1> U\ed ‘m,mma e oF lo ln\ i shall: hL computed as of and d;\pncd to the loans outstanding at the timein qnunon

(h) Although it is \\’ll')..l Sceured Party's discretion whether to extend credit pursuant hereto, Debtor understands Secared Party will use the
l\nrrowmg-llmq 35}‘1 xp‘.d‘<\‘11-ll\1§t“uug Hon- Il;dli’\ Debtor agrees that, unlc\q otherwise agreed by Secured Party in writing, the outstanding principa! balance
{ loans hquumu m(-cmu with interest duc and enpaid thercon will at no time exceed the Borrowing Base, and agrees that if at any such time such
shall arise. Debtor shiall make payments in cash, on demand, in reduction of such interest and principal, in such amount as may be necessary 1o

EXCC5S
climinate such excess.

() Debtor shall immediately notify Secured Party of any event causing loss or deprectation in value of the Collateral and the amount of such
loss or depreciation, which amount shall be immediately reflected in the Net Security Vatue of Inventory uniess otherwise agreed by Seeured Party in
writing. Debtor will deliver 0 Secured Party prior to the 10th day of each month a report, in form satisfactory to Secured Party, with respect to the Jast
preceding month, showing Debtor's opening inventory, inventory d((l‘JHLd inventory sold and delivered, mvcnwr\' sold and held for future dtll\LI"

".i.n\'cnmr\’ returned or repossessed. inventory used or consumed in Debtor’s business and closing inventory.

() Dab\or will premptly notify Secured Party in writing of any addition to, change in or discontinuance of it place(s) of business as qhown
in ‘rhis.agrtcmc'n, the plices at which inventory is located as shown herein, the location of its chief executive office and the location of the office where
keeps its records as set forth herein, A Collaieral will be located at the place(s) of business shown at the beginning of this agreement and in Scction l
as modified by any notice(s) given pursuant hereto, . - .

(e) Until default, Debtor may use the inventory in any lawful mauner not inconsistent with this agreement or with the terms or conditions of any
policy of insurance thereon and may also sell that pait of the Coliateral c‘~n<ic1ing of inventory provided that all of such sales are in the ordinary course
of business. A sale in the ordinary course of business does not inchide a wransfor in partial or total satisfaction of a debt. Until default, Debior iy aloo
use and canswme any raw materials or supplics. the use and cor mxmp'mn ol which are necussary in order to carry on Debtor's business.

(0 All accaints which are procecds of the inventory collateral covs

to accounts,

d hereby shall be subject o atl of the terms and provisions hereof pertaining

V. FENERAL COVENANTS.

(a) Debtor will furnish to Secured Party a landlord’s waiver of all liens with respect to any Collateral covered by this Sccurity Agresment which
ix or may be located vpon leased premises, such landjord's waiver 1o be i the form acceptable to counsel for Secured Party.

(b) Dechtor agrees to execute and deliver such Financing Statement or Statements, or amendments thereof or supplements thereto, or other instru- |
ments as Secured Party may from Ume to thne require in order to comply with the Texas Uniform Commercial Code {or other applicable State Jaw ()v “the
Jurisdiction where any of the Collateral is Jovated) and to preserve and protect the security interest hereby granted,

(¢} Secured Party may, atits option, whether before or after default. but without obligation to the Debtor, discharge taxes, liens or Q-“c'xriryimcrcsls
or other encumbrances at any time levied or placed upon the Colateral, and may place and pay for insurance thereon, or pay for the repair, improve-
ment, maintenance and preservation of the Collateral and pay any filing or recording fees necessary 1o preserve and protect the security interest hereby
pranted. The Debtor agiees (o reimburse Szeured Party on demand for any payment made or any expense incurred by the Secured Party pursuant to the
foregoing authorization, and such amount shall constitnte additional obligations of Debtor which shall be secured by and entitied to the benzfits of this
Security Agreement. Debtor agriees to pay inierest on 'such zinounts at the rate of ten percent (106) per annum from the date such are incurred by Secured
Party untit paid by Debtor. '

(d) Secured Party shall have the right at any time, in 1ts own name or in the name of Debtor, whether before orafter default by Debtor, 1o notify
dny and all account debtors to make pavment thereof direetly 1o Secured Par
aive acquittal for, any and all amounts due or to become due on the accounts and 1o ‘endorse the name of the Debtor on all commercial paper given in.
payment or part pavment thereof. and in its discretion te file any claim or take any other action or proceeding which Secured Party may deern necessary
or appropriate (o protect and preserve and realize upon the security interest of Secured Party in the Collateral; but to the extent Secured Party dees not so
clect, Debtor shall continue 1o coliset the accounts. Except as otherwise permiited by the proviso to this sentence, all proceeds of collection of accounts
received by the Debror shall farthwith be accounted for and transmitted to Secured Party in the form as received by Debtor and shall not be commingled
with any funds of the Debtor; provided, however, that prior to defaull by Debtor in thepayment of any Obligations to Sccured Party or until the privilege
given to Debtor by this proviso shall be revoked by Secured Party in writing. the Debror need transmit 1o Secured Party onlv the proceeds of-accounts
included in the idemtification ar assignment made pursuznt to Section 111 (d) hereof

(c) Debtor shall atallreasonable times allow Secured Party by or through any of its officers, agents. atiorneys oF accouniants, te examine or inspect
the Collatersl wherever located and 10 examine. inspect and make extracts from Debtor’s books and records. Debtor shall do. make. execute and deliver
all such additional and further acts, things. deads, insurances. instruments as Sceured Party may requirc. to mare completely vest in and assure to Sceured
Party its rights hereunder and in or to the Collateral.

sand to demand, collecl, receive, receipt for, sue for, compounid for and

() Debror shall have and maintain insurance at all imes with respect o alt wangible collateral covered hereby insuring against risks of fire {including
so-called extended coverage). theft and other risks as Sceured Party may reasonably require, containing such terms, in such formand amounts and written
by such companics as ray be reasenably satisfactory to Securad Party. all of such insurance to contain Joss pavable clauses in favor of Secured Party asits
interest may appear. AN polici ide for ten (10) days written minimum cancellation notice to Secured Party and at reguest of
Sceured Party shall be delivered to and w]d by it. Secured arty is hereby authorized o act as attorney for Debtor in obiaining, adjusting, settling and
cancelling such insurance and endorsing any drafts or instruments. Secured Party shall be dl’lh()ll/’h ta apply the proceeds from any insurance to the
Obligations secured hereby whéther or not such Obligations are then due and pavable.

of insurance shall pro

(g) As additional sceurity for pavment of the Obligations, Debtor hereby grants to Secured Party a security interest, and a contiactual pledge

and assignment of. in and to any and all money, property. accounts, securitizs, documenss, chattel paper, claims, demands, instruments, items or Jdeposits
of the Debitor, and each ofthmn. or te which any of them is a party, now held or hereafter coming within Secured Party's cusiody or control, including by
wity of example and not of limitation all ceriifi
rights resuits in Ioss of interest or other penalty on's

cates of depositand other depository accounts. whether sach have maturdd or the exercise of Secured Party’s
ch deposits. Without prior notice to or demand upon the Debtor, Secured Party may exer

iseits
rights granted above, as well as other rights and remedies atlaw and equity (all of which are cumulative). at any time when a default has occurred or Secured
Party deems usell insceure,

(hy If Secured Party should at any time be of the opinion that the Coilateral is not sufficient or has declined or may decline in value. er should
Sccared Party deem payment of Debror's Obligations to Secured Party to be insecure, then Secuwred Party may calt for additional Collateral satisfactory
10 Secured Pusty, and Debior promises wo.furnish sueh additional securitv forthwith. The eall for additional collateral may be oral, by telegram, orUnited
States mail addressed to Deblorand shail notaffect
have no duty or oblization to collact any accoi

sather subsequent right of Secured Party to exereise the same. Debtor agrees that Sceured Party shall
Vs

- to take any other action to preserve or protect the Collateral: however, should Sceured Party elect
teral, Iiebtor e

to collect any accournt or iake po an of any € wes Secured Party from any claim or claims for loss er damage arising from any

act or omission i connection thevewith,




PROVISIONS REGARDING INVENTORY. The following provisions shall apply to #ll inventory included within the Collateral:

! ‘ (1) As used herein, “Net Sceurity \*:nuu of Inventory™ shull mean the net value of all inventory alter taking into account charges, Hens and security
"interesis (oiher than the interest of Secured Party), of all kinds against inventory, changes in the market vatue thereof, and all transportation, processing

'and other handling charges atfecting the vi luc thereol, all as determined by Secured Party in its sole discretion, which defermination shull be final and
bmnmv upen Dd)(or The term “Borrowing Base” shall mean anamount cquatto. % of the Net i Security Valucof Inventory. Wheneverthe Box'rov.'i_ng
Pase is used as a measure of loans, it shall be computed as of and applied to the loans cutstznding at the time in yuestion,

(b) Although it is within Sccured Party’s discretion whether 10 extend credit pursuant hereto, Debtor understands Secured Party will use the
Borrowing Base as a maximum ceiling on loans. Debtor agrees that, unkess.otherwise agreed by Secured Party in writing. the outstanding principal balance
of loans hereunder together with interest due and unpaid thercon will at no time exceed the Bo "(==vi'\g Basc. and agrees that i at any such time such

e\u 5h.ul arise, Debtor shall make payments in cash, on demand, in reduction uf such interes: an d principal, in such amount as may be necessary to
unnm ite such excess.
v . (&) Diebtor shall immediately netify Sceured Party ol any cvent causing loss or depreciation in value of the Lolldteml and the amount of such

:ml"&;s otherwise agreed by Secured Party in
rv 1o Sccured Party, with respecet to the last
inventory sold and held for future delivery,

7 loss or depreciation, which amount shall be unmujmtdv reflected in the Net Seeurity Value of

2 v writing. Debtor will deliver to Secured Party prior to the 10th day of ezch maenth a repert, in form s
. preceding month, showing Debtor's opening inventory, inventory acquired, inventory sold and d

. inventory returned o repossessed, inventory used or consumed in Debtor’s business and closing ) .
RER (@ 1 ')n‘ugr'will~prompl|x»’ notify Secured P its place(s) of business ss shown
in this agreement. the places atwhich inventory is located as shown herein, the location of its chief executive office and the location of the office where it
keeps its records as set forth herein, All Collateral will be located athe place(s) of business shown at the beginning of this agreement and in Scction |

as modified by any notice(s) given pursuant hereto.

sntinuance of

v in writing of any addition to, change in or di

(¢) Until default, Debtor may use the inventory in any lawful manncr not inconsistent with this agrecment or with the terms or conditions of any
policy of insurance thereon and may also sell that part of the Collateral consisting ol inventory pravided that all of such sales are in the ordinary course
of busi A sale in the ordinary course of business does not include a Lransfer in partial or total satisfa wction of a debt. Until default, Debtor may also
use and consume any raw materials or supplics, the use and consumption of which are nceessary in order to carry on Debtor's business,

() Allaccounts which are proceeds of the inventory collateral covered hereby shall be subject 1o all of the terms and provisions hereof pertaining
to accounts. '
Y. GENERAL COVENANTS.

(2) Debtor will furnish to Sccured Party a landlord’s waiver of all liens with respeet to any Cotlateral covered by this Security Agreenient which
is or may be located upon leased premises, such landlord’s waiver 1o be in the form acceptable to counsel for Secured Party.

{b) Debtoragrees to execute and deliver such Financing Statement or Statements, or amendments thereof or supplements thereto, or other instru-
ments s Secured Party may from time to time require in order to comply with the Texas Uniform Commercial Code (or other applicable State law of the
jurisdiction where any of the Collateral is located) and to preserve and protect the sccurity interest hereby granted.

{c) Secured Party may, at its option, whether before or after default. but without obligation to the Debtor, discharge taxes, liens or security interests
or other encumbrances at any time levied or placed upon the Collateral, and may place and pay for insurance thercon, or pay for the repair, improve-
ment, maintenance and preservation of the Collatera! and pay any {iling or recording fees necessary to preserve and protect the security interest hereby
granted. The Debtor agrees to reimburse Secured Party on demand for any payment made or any expense incurred by the Secured Party pursvant to the

- faregoing authorization. and such amount shall constitute additional obligations of Debtor which shall be sccured by and entitled to the benelits of this
Security Agreement. Bebtor agrees to pay interest on such ameunts at the rate of ten pereent (10%) per annum from the date such are incurred by Secured
Party until paid by Debtor. ) : . i

(d) Securad Party shall have the right at any time, in its owd name or in the name of Debtor, whether belore or after default by Debtor, to notify
any and all account debtors to muke pavment thercof directly to Sccured Party and to demand, collect, receive, receipt for, sue for, compound for and
give acguittal for, any and all amounts due or to become due on the accounts and to endorse the name of the Debtor on all commercial paper given in
payment or part payment thereof, and in its diserction to file any claim or take any other action or proceeding which Secured Party may deem necessary
or appropriase to protect and preserve and realize upon the securily interest of Sccured Party in the Collateral; but to the extent Sceured Party does notso
elect, Debror shall continue to collect the accounts. Except as otherwise permitted by the proviso to this sentence, all proceeds of collection of accounts
received by the Debtor shall forthwith be accounted for and transinitted 1o Sccured Party in the form as received by Debtor and shall not be commingled
with any funds of the Debtor; provided. however, that prior to default by Debtor in the payment of any Obligations to Secured Party or until the privilege
given to Debtor by this proviso shail be revoked by Secured Party in writing. the Debtor need transmit to Secured quly only the proceeds of-accounts
included in the identification or assignment made pursuant to Section {1 {d) hercof.

(e) Debtor shall ut all reasonable times allow Sceured Party by or through any of its officers, agents, attorneys or accountants, to examine or inspect
the Collateral wherever located and to examine, inspect and make extracts from Debior's books and records. Debtor shall do, make, execute and deliver
all such additional and further acts. things. deeds. insurances, instruments as Secured Party may vequire, to more completely vest in and assure to Secured
Party its rights hercunder and in or to the Collateral. :

{1) Debior shall have and maintain insurance at all imes with respect to all tangible collateral covered hereby insuring against risks of fire {including
so~called exiended coverage), theft and other risks as Sccured Party may reasonably require, containing such terms. insuch form and amounts and written
by such companies as may be reasonably satisfactory to Secured Party, ali of such insurance to contain loss pavable clauses in favor of Sceured Party asits
intercst mav appear. All policies of insurance shall provide for ten (10) days written minimum canceliation notize to Secured Party and at request of
Secured Party shall be delivered to aud held by it. Secured Party is hereby authorized to act as attorney for Debtor in obtaining. adjusting, sctiing and,
caneelling such insurance and endorsing any drafis or instruments. Secured Party shall be authorized to apply the proceeds from any insurance to the
Obligations sceured hereby whether or not such Obligations are then due and payable. '

(g) As additional security for payment of the Obligations, Debtor hercby grants 1o Secured Party o security interest, and a contractual pledge
and assignment of, in and to any and all money, property. accounts. securities, documents, chatte!  clatms, demands, instruments, items or deposits
of the Debtor, and cach ol them, or to which any of them is a party, now held or herealter coming within Secured Party's custedy or control, including by
way of examyple and not ol limitation all certificates of deposit and other depository accounts, whether such have matured or the exercise of Secured Party's
i esults in loss of interest or other pznalty on such deposits. Without prior notice to or demand upon the Debtor, Secured Party may exercise its
anted abeve. as well as other rights aad remedies atlaw and equity (attof which arc cumulative), atany time whena default has occurred or Secured
Party decms itsell insecure.

(h) If Secured Party should at any time be of the opinton that the Collateral is not sufficient or has declined or may decline in value, or should
Seeured Party deem payment of Debtor’s Obligations to Sccured Party to be insceure, then Sceured Party may call for additional Colliteral sutisfactory
to Scenred Party, and Debtor promises to {furnish such additional security forthwith, The call for additional collateral may be vral, b) cregram, or United
States mail addressed to Debtor and shall notaffect any other subsceguent right of Secured Party to exercise the same. Debtor agrees that Sceured Party shall
have no duty or obligation 1o colivet any account, or to.take any other action 1o preserve or proieet the Collateral; however, should Secured Party elect
to collect any aecount or take possession of any Collateral, Debtor releases Sceured Party from any dmm or claims for loss or dimage arising from any
act or omission in connection therewith.
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¥I. EVENTS OF DEFAULT
() Debtor shali be in default under this Sceurity Agreeinent upon the ,m, sening of any of the following oy,
calted un "Event of Default™): (1) faiture of Debtor to pay w hu\ due any interest o o any pum wal or instaltient of princips
to Scenred P.xrl'.. (11) the occurrence of anyv event which loan agrecment, seonity agreement
or similar instrument permits the acceleration of maturity of any indebtadness of Debtor o Sevured Party, or to others than Seeured Party: (i) any
represeniation or warranty m'uic by Debtor herein or made in any statemieat ar certilteate furnished 1o Secured Party by the Debtor porssuant hereto orin
connection with any loan ans proves incorrect in any material respect as of the date of the making or issnance thereol; {iv) default occers in the
ebiervance or perforniane by D\,LKUI of any provision of this ag ssignment or transter under or pur:v""i thereto; (v the dis-
i it of the

O, hisshveiney

5 Gr conditions {herein sometimes
. e
of anv Obligation of Debtor

- the lerms of any edidence of mdebtedness, indenture

eoinent or of any

e, as

solution, termination of c:(i:‘(cncc. ingalvency or business Giure of the Debtor, or
broperty of the Debior, or the commencament by or against the Debtor of any progreding uatar
or simiinr faw for the relizf of debtors, or by or against any guarantor o surety for the Debrar, or upon the serviee of any warrant, attachment, fevy,

ization of I2¢btor ov assesssient; or (vi) the Collateral becomes, in the judygment

vior the spoointment of a re of any

1;‘.p|i

IRUBLeY arangenient, u:ur;:,ani;':::z

garnishiment or sinular process in relation to a tax liea. debt, judginent, of

.t Secured Party, unsatisfactory or insufficient in character or value,
s Oblisatons to Seeured Party to be insecure, and
, notice of acceleration. notice of noupayment,

(b) Upon the occurrence of an Event of Defanlt, or if Secured Party dccnm pavinent ol Debe

at any time thereafter, Secured Party, may, atits option, without demand, notice af i

ention Lo ace
presentment. protest, notice of dishonor, or any other notice whatsoever. to the Dabtor, d

payable and Secured Party shall thereupon have the rights and remedies ot a secured party onde

echi 1$ SC::ux’e.(l hereby inmediately due and

m Commercial Code and as otherwise
ies shall be cumulative), tnciuding

granted herein or under any applicable law or in any other agreement execuied by Debtor (all ol w
and to apy

without limitation. the right to sell, lease or otherwise dispose of any or all of the Collatera Lhnn‘ol toward piyment of any cosis
and expenses and attorney’s fees and legal expenses thereby incurred by the Secured Pariy il:‘.d
as the Sceured Party may elect. Secured Party shall have the right totake i te
that purpose Secured Party may enter upon any premises on which the
Secured Party may require Debtor o assembie the Collaterat and niake it .\mx* lb~' to Secured Paryy at
which is reasenably convenient to both parties. Unless the Coltateralis perishable or threatens to deckir
a recognized market, Sceured Party will send Debtor reasorable notice of the time and p!al f"m',' p‘: oh; sdlc thereof or of the time after which any’
i able ¢ s mailed, postage prepaid,

l..,..l:o,m insuch md« I ormanner

cs n,ndlcd b\ (h" SLcude Pa rty
sis of atype customarily sold on

to Debtor at the address dcxighatcd at the beginning of this Sceurity Agrecment at feast five days befare !Im time of thc sale or disposition. Expeuse:
[ expenses. plus interest thereon at a rate per annum at ail imes egual to the hizhest Ll wiul contract rate permitted by applicable usury laws. and
shall constitute additional Obligations of Debtor which shall be diie on demand and whi red by and eatitled to the benefits of this
Security Agreement. i the proceeds of any sale or other fawful disposition by Secured Party of the Collateral fellowing its retaking, are insufficient 1o

bc S8

thiis Secnrity Agreement. If the proceeds of any sale or other tawful disposition by Sceured Party of the Collateral following its retaking, are insufficient to
nay the expenses of retaking, repairing, holding, prepuring the Collateral for saje. selling it and the like to satisfy the Ghligations of Deblor to Sceured
Parly then Debtor agrees to pay any delicizncy, but Debtor shall be entitled to any surplus if one results after law{ul application of all such proceuds.

(c) Sccured Party may remedy any default and may waive anv defanlt without walviiyg the default remedied or without waiving any other prior or
subsequeni detault. ’

(d) T is the intention of the parties hereto to comply with applicable usury faws; accordingly, it is agreed that notwithstanding any provision
to the contrary in this qunt\' Agreement, or in any ol the documents evidencing the Obligativng or otherwise retating {hercto, no such provision shall .
require the payment or permit the collection of interest in excess of the maximum permitted by such laws, [funy excess of interest in such respect is pro-
vided for, or shail be adjudicated to he so provided for, in this Securite Agrecnient, or in 2ny of the documents evidencing the Obligations or otherwise
refating tiereto, then in stch event {a) the provisions of th Debior heceot aor his heins, legal repres
sentatives, successors or assigns or any other party lable for the pavment hereof, bxh‘.l. be obligated to pay t the amount of such interest to the extent that it -
Jis in excess of the maximum amount permitted by such laws, (¢) any such excess which may e been collected shatl be, at the option of the holder of the -
instrument evideiicing the Obligations, either applied as a credit against the then unpaid principal amount thereef or refunded to the Maker thereof and
{d) the effective rate of interest shall be autumatically subject to reduction to the maximum lswiul rare allowed to be lawfully contracted for by Debtor

under applicable usury faws as now or hereatter construed h_\ the courts having jurisdiction.

H

aragraph shatl govern and control, (b) neither
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(e) The remedics of Secured Party hercunder are cumudative. and the execcise of any one or more of the remedics provided herein shall not be
construed as a waiver of any of the other remedies of Sceyred Party.

RAL:

{a) Any provision hereof found to be invalid under the law of the State of Texas. or any other State having jurisdiction or other applicable lnw,
skall be invalid only with respect to the offending provision. All words used ‘un’m shall be construcd to be of such gender of number as the circumstan.
require, If this Sccurity Agreement is executed by more thar ene Debtor, the ebligations of all such Debtors shall be joint and-several. This Agrecment
'ms of the parties herete, but shall inure to the benelit of' suceessor or assigns

shall be binding upon the heirs, personil FEPrCSENLALIVES, SUCTESSOTS OF A58
of the Secured Party only. The law of the State of Texas shall apply to this Agreement and its construction and interpretation.

(b) Any cavben, photographic or other reproduction of any financing statement signed by Debtor is sufficieat as a financing statement for all
purposes, including without iimitation, filing in any state as may be permitted by the 15 of the Uniform Commerciat Code of such state

{¢) This Security Agreement and the security interest herein granted are in addition to. and not in substitetion, novatien or discharse of. any
and all prior or contemporancous security agreements and sceurity interests in favor of Sceured Party or assigned to .‘Lcurcd Paity by others. All rights,

powers and vemedies of Secured Party inall such sccurity agreements are cumulative, but in the event of actual conflict in terms and conditions, tha terms
and conditions of the latest security agreement shall govern and control

(Jy The sccurity interest hercby granted and ali the terms and provisions hereof shall be deemed a continui urtty agreement ind shail con- |
tinue in full force and cffect. and all the terms and provisi hereof shall remain effective s between the pacties, until first to aceur of the following:
(i} the exprradion of four {4) years from the date of payment of Debior's lasi Obligation 1o Sceured Party: or (i1) repavment by Debtor of all Chliguiiens

secursd hereby and the giving by Debtor of ten (10) days written notice of revocation of the tenms and provisions hercof,

SIGNED in multiple original counterparis and delivered on the day and venr first above written.

TR RIS PP OR RPN Lt v (PR TR COPSPICE LY

(o .
BEFCRE ME, The undersigned authorit vy, on this day personally appeared Phillip Lively whose

signature appear below, who by me being sworn upon oath sa the above statement e frue
and correcl. -

/‘, ' “"*::h--... ) \\

Lo, # — _ —

Phillip Lively “Debtor™

[

5UB Lbe ‘D und gworn to before me this 20th  day of February 1985.

‘ RN \9‘ wae | v / ﬂ ...»"
( EAL) fj_{ d_t,,,bl..c;(%n.}‘!;s . / ;!: .{;‘{JAJ ,;'7//(:?_',&. 2 "‘i/
. ; pires June i, 1Hs Elirwvah A. Walker
,;" o : NOTARY PUBLIC TN AND FOR THE STATE OF TEXAS
: ‘ HARRIS COQUNTY. P 4

_ SECURED PARTY Y Commercisgl Qtate Laﬁﬁ,HOUSTiN, TEXAS 772

SR ' v [ > {JH 14
. . . . ‘: ) : ; x'._.“_.;é_ 4" /‘ w\ { b // I /\,{J, Al A k .
N o ‘ - - BY:. Robert Towak/VL e~President

“UB\cRIBF and*sworn to before we this 20th glay of rPhLully 1985.

. | Lliardlo & fl k)
. Blizapgbh A, Walker

nz—

NOTAPY PUBLIC TN AND ¥FOR THE STATE OF TEX
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